Amendments to the Claims 



This Listing of Claims will replace all prior versions, and listings, of claims in the 
specification: 

Listing of Claims: 

1,-6. (Canceled) 

7. (Currently Amended) A compound having the formula 




wherein 

R 1 and R 2 are independently hydrogen, cyano, halo, nitro, optionally substitut e d amino, 
C M alkvlamino. CF*. Ci* alkyl, phenyl substituted Ci^alkvl. trifluoromethyl, -C0 2 H, C0 2 C^ 
alkyi, C(0)NHC 1 ^alkyl, or C^-alkoxy, or 

Ri and R 2 combined together with the carbon atoms to which they are attached form an 
optionally substituted 6 - m e mb e r e d aromatic phenyl ring: 

W is-NR 5 C(0)R 6 , -NR 5 C(0)OR 6 , -NR 5 C(0)NReR 7 , -NR 5 C(S)NR 6 R 7 , -NR 5 S(0) 2 R 6 , 
-NR 5 R 8 , -C(0)NR 6 R 7 or -OC{0)NR 6 R 7 in which 

R 5 and R 7 are independently hydrogen or methyl; ©f 

Rs and R* ar e a l kyl e n e wh i ch oomb i n e d tog e ther with th e nitrog e n atom to which R$ As 

attach e d and th e carbon atomc to which W and R* ar e attached form a 5 - m e mb e r e d r i ng; 

R 6 is optionally substitut e d Chalky!, phenyl, naphthvl. thienvl. furanvl. pvrrolvl. 
morpholinvl, piperidinvl, piperazinvl, pyridinvl, benzothiophenvl. benzodioxovl or arvl. h e teroarv l . 
cycloalky i, a ralkyl or h e t e roaralky l , wh e r e in said aryl is each of which may be o ptionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyloxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbonyl, 
alkylthiono, alky l and arylsulfonyl, sulfonamido and heterocycloyl; 

Rs and Rq are each, independently, a phenyl, naphthvl. thienvl. furanvl. pvrrolvl. 
morpholinvl, piperidinvl. piperazinvl. pyridinvl. benzothiophenvl. benzodioxolvl or a cvcloalkvl. 
which may be optionally substituted with halogen. &■« alkoxvl. amino, nitro or cvano: I s 
opt i ona l ly substituted alky l , ara l ky l or h e t e roaralkyl; 

R9 i s hydrogon, opt i onally substitut e d a l kyl, aralky l , hotoroaro l ky l or a l kanoy l ; or 
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W and R 1 combined together with the carbon atoms they are attached to form a 
6-membered aromatic phenyl ring optionally substituted with alkyl, alkoxy, aryl, heteroaryl, halo, 
-NRsZ, -C(0)NR 6 R 7 , -OR 9 or-OC(0)NR 6 R 7 ; 

Z is -C(Q)R*. ■C(Q)OR ft ; -C(Q)NR«R T . -C(S)NR*R7. S(Q) 9 R *. or-R«: 

Xis CH; 

Y is CH; 

R 13 and R 14 are independently hydrogen, hydroxy or methyl opt i onally substitut e d C ^ 
alkyl; or a pharmaceutically acceptable salt thereof. 

8. (Currently Amended) The compound according to claim 7 wherein 
Ri is hydrogen; 

R 2 is hydrogen, chloro, methoxy, ethoxy, propoxy or opt i onally substitut e d a mino or Ci^ 
alkvlamino : 

W is - NR 5 C(0)R*, -NR 5 C(0)OR6, -NR 5 C(0)NR 6 R7, -NR 5 C(S)NR6R 7 , -NR 5 S(0) 2 R 6 , 
-NR5R, -C(0)NR 6 R 7 , or -OC(0)NR6R 7 in which 

R 5 and R 7 are independently hydrogen or methyl; 

R$ is optionally substituted C M alkyl, phenyl, naphthyl, thienyl. furanvl, pyrrolyl, 
morpholinyj. piperidinvl, piperazinvl. pyridinvl. benzothiobhenvl, benzodioxovl or aryl, h e t e roary l , 
cycloalkyl , aralkyl or h e t e roaralky l , wh e r e in said aryl i s each of which may be optionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyloxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbonyl, 
alkylthiono, a l kyl - and arylsulfonyl, sulfonamido and heterocycloyl; 

R ft is a phenyl, naphthyl, thienvl, furanvl, pyrrolyl, morpholinvl. piperidinvl. piperazinvl, 
pyridinvl, benzothiophenyl. benzodioxolvl or a cycloalkyl. which may be optionally substituted 
with halogen, Ci^alkoxvl, amino, nitro or cvano; is optional l y substitut e d alkyl, aralky l or 
hotoroaralkyl; 

R & i s hydrogen, optionally sub s titut e d alkyl, aralky l , hotoroaralkyl or a l kanoy l ; 
Xis CH; 

Y is CH; 

R 13 and R 14 are independently hydrogen, hydroxy o r methyl optionally substituted l ow e r 
alkyi; or a pharmaceutically acceptable salt thereof. 

9. (Currently Amended) The compound according to claim 7 wherein 
Ri is methyl, methoxv. or opt i onal l y substitut e d amino or C^ alkvlamino ; 
R 2 is hydrogen; 

W is -NR 5 C(0)R 6 , -NRsC^QRe, -NR 5 C(0)NR 6 R 7t -NR 5 C(S)NR 6 R 7 . -NR 5 S(0) 2 R 6 , 
-NR 5 Rfi, -C(0)NR6R 7 , or -OC(0)NR6R 7 in which 

R 5 and R 7 are independently hydrogen or methyl; 
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Re is optional l y subst i tut e d C^alkyl. phenyl, naphthvl. thienyl, furanvl. Dvrrolvl. 
morpholinvl. piperidinvl. piperazinvl. pyridinvl. benzothiophenvl. benzodioxoyl or aryl hateronryf 
cycloalkyl , ara l ky l or hoteroaralkyl, wherein said ary l is each of which mav be optionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyioxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbbnyl, 
alkylthiono, alkyl and arylsulfonyl, sulfonamide and heterocycloyl; 

R 8 is a phenyl, naphthvl. thienvl. furanvl. ovrrolvl, morpholinvl, piperidinvl, piperazinvl. 
pyridinvl. b enzothiophenyl, benzodioxolvl or a cvcloalkvl, which may be optionally substituted 
with halogen, C^alkoxvl, amino, nitro or cvano: is optionally subst i tutnc l nlkyi, nm i ky i nr 
het e ro a ralkyl; 

R & is hydrogen, opt i ona ll y substitutod alkyl, aralkyl, heteroaralkyl or alkanoyl; 
X isCH; 
Y is CH; 

R13 and R T4 are independently hydrogen, hydroxy or methyl optionally substituted lower 
alkyf; or a pharmaceutically acceptable salt thereof. 

10-11. (Canceled) 

1 2. (Currently Amended) The compound according to claim 7 of the formula 




wherein 

W is -NR 5 C(0)R 6 , -NR 5 C(0)OR 6 , -NR 5 C(0)NR6R 7 , -NR 5 C(S)NR6R 7 , -NR 5 S(p) 2 Rs, 
-NR 5 R 8 , «C(0)NReR 7 , br-OC(0)NR 6 R 7 in which 

R 5 and R 7 are independently hydrogen or methyl- 
Re is optionally substitutod E u alkyl, phenyl, naphthvl. thienvl, furanvl. ovrrolvl. 
morpholinvl. piperidinvl, piperazinvl, pyridinvl, benzothiophenvl, benzodioxoyl or arv l . h e t e roarvL 
cycloalkyl , aralky l or heteroaralky l , where i n said ary l is each of which may be optionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyioxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbonyl, 
alkylthiono, alky l- and arylsulfonyl, sulfonamido and heterocycloyl; 

R 8 is a phenyl, naphthvl. thienvl. furanvl. ovrrolvl. morpholinvl. piperidinvl. piperazinvl. 
pyridinvl. benzothiophenvl. benzodioxolvl or a cvcloalkvl.which may be optionally substituted 
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with haloge n, Ci^alkoxvl, amino, nitro or cvano: is optiona ll y subRtitntnH nf i ryi afatkyl ™ 
hetoroaralkyl; 

R 9 is hydrogon, optionally oubstituted a l kyl, aralkyl, h o toroorolkyl or a l kanoyl; 
R13 and R 14 are independently hydrogen, hydroxy or methyl optionally substituted lownc 
alkyf; or a pharmaceutical^ acceptable salt thereof. 

1 3. (Currently Amended) The A compound according to claim 7 of the formula 




wherein 

R 2 is hydrogen, halo orC^ alkoxy; 
Y is CH; 

R 13 and R 14 are independently hydrogen, hydroxy or methyl optionally substitut e d low e r 

R 15 is hydrogen, -NRsC^Re^NRsCCOJORe, -NR 5 G(0)NR6R 7 , -NR 5 C(S)NR 6 R 7 , 
-NR 5 S(0) 2 R6, -NRgRe, -C(0)NR6R 7 , -OR 9 or -OC(0)NR6R 7 in which 
R 5 and R 7 are independently hydrogen or methyl; 

Re is optionally substituted alkyl, phenyl naohthvl, thienvl. furanvL pyrrolvl. 
morpholinvl, piperidinvl, piperazinvl. pyridinvl. benzothioohenvl. benzodioxovl or arv l . hotoroaryl. 
cycloalkyl , aralky l or het e roaralkyl, wh e re i n said ary l is each of which may be o ptionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyloxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbonyl, 
alkylthiono, a l ky l and arylsulfonyl, sulfonamido and heterocycloyl; 

R fl and R g are each, independently, a phenyl, naohthvl. thienvl. furanvl. pyrrolvl. 
morpholinvl, piperidinvl. piperazinvl. pyridinvl. benzothioohenvl. benzodioxolvl or a cvcloalkvl. 
which may be optionally substituted with halogen, Ci^_alkoxvl, amino, nitro or cvano; i s 
optiona ll y substitut e d a l kyl, aralkyl or h e t e roaralkyl; 

Rs is hydrogen, optional l y substituted a l kyl, aralkyl, hot e roaralkyl or alkanoy l ; or a 
pharmaceutical^ acceptable salt thereof. 

14-17. (Canceled). 



1 8. (Currently Amended) The compound having according to claim 3 of the formula 
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wherein 

Ri and R 2 are independently hydrogen, halo, opt i onally substituted amino, Cm 
alkvlamino. Chalky! or Cm alkoxy; or 

Ri and R 2 combined together form an optionally substituted phenyl S - member e d 
aromatic ring; 

W is -NR 5 C(0)R 6 , NR 5 C(0)OR 6> -NRsC(0)NReR 7 . -NR 5 C(S)NR*R 7 , -NR 5 S(0) 2 R 6l 
-NR 5 R 8 , -C(Q)NR 6 R 7 , or -OC(0)NR 6 R 7 in which 
R 5 and R 7 are independently hydrogen or methyl;-ef 

Rs-an4-R4 . ar e alkyleno which combined tog e ther with tho nitrogen atom to wh i ch R 6 is attached 
and the carbon atoms to which W and R^ ar e attached form a 5 m e mb ere d ring; 

R 6 is optiona l ly subst i tuted Cm alkyl, phenyl, naohthvl. thienvl. furanvl. pvrrolvl 
morpholinvl. piperidinvL p iperazinvl. pyridinvl. benzothiophenvl. benzodioxovl or arvl. hoteroaryl. 
cycloalkyl , aralkyl or h o teroaralkyl, wherein sa i d aryl is each of which may be optionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, afkanoyl, alkanoyloxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbonyl, 
alkylthiono, alky i and arylsulfonyl, sulfonamido and heterocycloyl; 

R fi arid Rq are each, independently, a phenyl, naphthvl, thienvl, furanvl, pvrroivl. 
morpholinvL piperidinvL piperazinvL pyridinvl, benzothiophenvl, benzbdioxdlvl or a 
cvcloalkvl which may be optionally substituted with halogen, Cm alkoxvl, amino, nitro or cyano: 
is opt i onally substitut e d alky l , aralkyl or heteroar a lkyl; 

R g is hydrog e n, optionally substituted alkyl, aralkyl, hotoroaralkyl or alkanoyl; or 

W and Ri combined together with the carbon atoms to which they are attached form a 6- 
membered a romatic phenyl ring optionally substituted with alkyl, alkoxy, aryl, heteroaryl, halo, 
-NR 5 Z, «C(0)NR6R 7( -OR 9 or -OC(0)NR 6 R 7 in which 

Z is -C(0)R 6 , -C(0)OR 6 , -C(0)NR 6 R 7 , ~C(S)NR 6 R 7 , -S(0) 2 R 6 , or-R e ; 

Ri 3 and R 14 are independently hydrogen, hydroxy or methyl optional l y subst i tuted lowor 

alkyl* 

XisGH; 

Y is CH; or a pharmaceutically acceptable salt thereof. 

1 9. (Currently Amended) The compound according to claim 1 8 wherein 
R 1 is hydrogen; 

R 2 is hydrogen, chloro, methoxy, ethoxy, propoxy or opt i onally subst i tuted amin o or Ci.* 



alkvlamino : 
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W is -NR 5 C(0)Re, -NR 5 C(0)OR 6 , -NR 5 G{p)NR 6 R 7l -NR 5 C(S)NR 6 R 7 , -NR 5 S(0) 2 R6, 
-NR 5 R 8 , -C<0)NR 6 R 7 , or -OG(C)NR6R 7 in which 

R 5 and R 7 are independently hydrogen or methyl; 

Re is optional l y cubotitutod Chalky), phenyl, naphthvl, thienvl. furanvl, pyrrolvl. 
morpholinyl, piperidinvl, piperazinvl, pvridinvl. benzothi o phenvl. benzodioxovl or arvl. hotoroarvL 
cycloalkyl , aralkyl or heteroaralky l , wh e re i n c a i d ary l is each of which may be optionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyloxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyaikyl, alkoxycarbonyl, 
alkylthiono, alkyl and arylsulfonyl, sulfonamide and heterbcycloyl; 

R« is a phenyl, na phthvl. thienvl. furanvl. ovrrolvL morpholinvl. PipertdinvL piperazinvl. 
pvridinvl, benzothiophenvl, benzodioxolvl or a cvcloalkyl .which may be optionally substituted 
with halogen. Ci^alkoxvl. amino, nitro or cvano: is opt i onally sub s titut e d alkyl. aralky l or 
h e teroara l kyl; 

R q is hydrogon, optionally substituted alkyl, aralkyl, h e teroara l ky l or a l kanoy l ; or 

X is CH; 

Y is CH; 

R13 and R14 are independently hydrogen, hydroxy or methyl opt i ona ll y substituted lower 
alkyl; or a pharmaceutical^ acceptable salt thereof. 

20. (Currently Amended) The compound according to claim 18 wherein 
Ri is methyl, methoxy or optionally substituted amino; 
R 2 is hydrogen; 

W is -NR 5 C(0)R 6 , -NRsC(0)OR 6 , -NR 5 C(0)NR 6 R 7 , -NR 5 C(S)NR 6 R 7 , -NR 5 S(0) 2 R6, 
-NR 6 R 8 , -C(0)NR 6 R 7 , or -OC(0)IMR 6 R 7 in which 

R 5 and R 7 are independently hydrogen or methyl; 

Re is optionally sub s tituted C^alkyl, phenyl, naphthvl, thienvl, furanvl, ovrrolvL 
morpholinvl. piperidinvl, piperazinvl. pvridinvl. benzothiophenvl. benzodioxovl or arvl. hotoroarvl. 
cycloalkyl , ara l kyl or h e teroaralkyl, wherein said aryl is each of which may be optionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyloxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbonyl, 
alkylthiono, alkyl and arylsulfonyl, sulfonamide and heterocycloyl; 

R a is a phenyl, naphthvl. thienvl. furanvL pyrrolvl, morpholinvl. piperidinvl, piperazinvl. 
pvridinvl, benzothiophenvl, benzodioxolvl or a cvcloalkvl. which may be optionally substituted 
with halogen, C^ alkoxy I, amino, nitro or cvano: i s optionally s ubstitut e d a l kv l . aralky l or 
h e t e roaralky l ; 

R g i s hydrogen, optionally substitutod.a l kyl, orolkyl, hotoroaralky l or alkanpy i ; or 
X is CH; 

Y is CH; 
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R 13 and R14 are independently hydrogen, hydroxy o r methvl optionally substituted lower 
alkyl; or a pharmaceutical^ acceptable salt thereof. 

21. (Canceled). 

22. (Currently Amended) The compound according to claim 1 8 of the formula 




wherein 

W is -NR 5 C(0)R 6f -NR 5 C(0)OR6, -NR 5 C(0)NR6R 7 , -NR 5 C<S)NR 6 R 7( -NRsS(0) 2 R 6 , 
-NR 5 R 8 , -C(0)NR 6 R 7t -OR 9 or -0C(O)NR6R 7 in which 

R 5 and R 7 are independently hydrogen or methyl; 

R 6 is optional l y substitut e d Chalky!, phenyl, naphthvL thiehvl, furanvl. pyrrolvL 
morpholinvl, piperidinvl, piperazinyl. pyridinvl, benzothioohenvl. benzodioxovl or arv l , heteroarvl, 
cycloalkyl f ara l ky l or h e teroaralkyl, wh e rein sa i d aryl is each of which may be optionally 
substituted by one to four substituents such as halo, hydroxy, alkoxy, alkanoyl, alkanoyloxy, 
optionally substitued amino, thiol, alkylthio, nitro, cyano, carboxy, carboxyalkyl, alkoxycarbonyl, 
alkylthiono, alkyl and arylsulfonyl, sulfonamido and heterocycloyl; 

Rft is a phenyl, naphthvl. thienvh furanvl, pyrrolvl, morpholinvl. piperidinvl. piperazinyl, 
pyridinvl, benzothiophenvl. benzodioxolvl or a cvcloalkvl, which may be optionally substituted 
with halogen. C^alkoxvl. amino, nitro or cvano: i s optiona l ly substituted alkyl. aralkyl or 
h o toroaralkyl; 

is hydrogen, optiona ll y substituted alkyl, ara l ky l , h e t e roara l kyl or alkanoy l ; or 
Y is CH; 

R 13 and R 14 are independently hydrogen, hydroxy o r methyl optionally substituted low e r 
alkyl; or a pharmaceutical^ acceptable salt thereof. 

23-24. (Canceled) 

25. (Withdrawn) A method for the inhibition of 1 1 p-hydroxysteroid dehydrogenase type 1 
(11P-HSD1) oxoreductase activity in mammals, which method comprises administering to a 
mammal in need thereof a therapeutically effective amount of a compound of claim 1 . 

26. (Withdrawn) A method to control glucocorticoid concentration in mammals which 
method comprises administering to a mammal in need thereof a therapeutically effective amount 
of a compound of claim 1 . 
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27. (Withdrawn) A method according to claim 26, which comprises lowering intracellular 
and hepatic glucocorticoid concentrations, increasing insulin sensitivity in the adipose tissue and 
in the muscle, reducing lipolysis and free fatty acid production in the adipose tissue, and 
inhibiting hepatic gluconeogenesis. 

28. (Withdrawn) A method for the treatment of conditions associated with 1 1P-HSD1 
oxoreductase activity in mammals which comprises administering to a mammal in need thereof 
a therapeutically effective amount of a compound of claim 1 . 

29. (Withdrawn) A method for the treatment of glucocorticoid associated disorders in 
mammals which method comprises administering to a mammal in need thereof a therapeutivaliy 
effective amount of a compound of claim 1 . 

30. (Withdrawn) A method according to claim 29, which comprises administering a 
compound of claim 1 in combination with a therapeutically effective amount of insulin, insulin 
derivative or mimetic, insulin secretagogue, insulinotropic sulfonylurea receptor ligand, insulin 
sensitizer, biguanide, alpha-glucosidase inhibitor, GLP-1, GLP-1 analog or mimetic, DPP-IV 
inhibitor, hypolipidemic agent, anti-obesity agent, cholestyramine, fibrate, nicotinic acid, or 
aspirin. 

31 . (Withdrawn) A method for the treatment of impaired glucose tolerance in Type 2 
diabetes which method comprises administering to a mammal in need thereof a therapeutically 
effective amount of a compound of claim 1 . 

32. (Withdrawn) A method for the treatment of Syndrome-X, dyslipidemia, hypertension 
and central obesity which method comprises administering to a mammal in need thereof a 
therapeutically effective amount of a compound of claim 1 . 

33. (Previously Presented) A pharmaceutical composition, comprising: 

the compound of claim 7 in a therapeutically effective amount, in combination with one or 
more pharmaceutical^ acceptable carriers. 

34-39. (Canceled) 

40. (New) A pharmaceutical composition, comprising: 

the compound of claim 18 in a therapeutically effective amount, in combination with one 
or more pharmaceutically acceptable carriers. 
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